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Sketion 6.1 in excess of $20 million in the aggresate in anv

calendar vesr;

(C)  morigage, pledge or subject 1o liens or other emcumbrances or
charges any assets, except by incurring CareFirst Permitted Liens;

(D)  purchase or commit to purchase any capital asset outside of the
relevant CareFirst Company capital plan for 2 price exceeding $5
million individually or $25 million in the aggregate per calendar
year, .

(E)  terminate or amend in any material respect any CareFirst Marerial
Coptract or any insurance policy, in force on the date hereof;

(F)  amend its charter or bylaws (providéd, however, the foregoing will
in no way limit the actions which are required w be taken by
CareFirst pursuant to Section 6.8);

(G)  acquire (wbether by merger, consolidation, . share exchange,
acquisition of swock, or acquisition of assets) any corporation,
parmership, joint venture, or other business (or any part thereof),
except where the consideration paid by CareFirst in connection
with such acquisition (including any debt assumed as a result
thereof) is less than $5 million individually or $25 million in the
aggregate 1n any calendar year;

(H)  splt, combine or reclassify its ourstanding capital stock or declare,
set aside or pay any dividend or distribution peyable in cash, stock,
property or otherwise, except for peyments or distributions by &
wholly-owned subsidiary of CareFirst 1o CareFirst or to another
wholly-owned subsidiary of CareFirst; ’ '

(1) except for the issuance of CareFirst Common Stock to the T
Exempt Entifies in connection with the Conversion, 1
pledge or dispose of, or agree to issue, sell, pledge or dj
otherwise cause 10 become outstending any adthes
any options, warrants or rights of any kind 1o acquire any shares of
its capital stock of any class or any debt or equity secuntes
convertible into or exchangesable for such cepital stock;

) incir or become contingently liable with respect to eny
indebtedness for borrowed mopey or purchase money
indebtedness, other than borrowings under CareFirst’s revolving
credit facility not to exceed an aggregate principal amount of 330
million;
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(b) Durc
o1 consent of the Purchager or the Transition Team for any action under Secuon 6.1(2), the
deemed approved or consented to by the Purchaser or the Transition
s been provided within ten (10) business days after the date of

CareFirst's request for approval or consent (provided that such request also includes information -

reasonably requested by Purchaser to evaluate such request).

(c) Purcha.ser Purchaser hcr:by covcnants and agrees Lhai,—ene-e?t—-es—ee&semeé—-te—-a

: ' : ; Adits (for purposm of tbe follovnng,
Purchascr’ shall be deemccl 10 mcludc CFAC and thc Purchascr Subsidianies)

&8 Purchaser shall not:

(A)  amend its charter or bylaws in any manner that would adversely affect Iffe
ability of Purchaser to consummate the transactions contemplated by this
.A.graf:mcnt,

(B) acquire (whether by merger, consolidation, share exchange, scquisition of
stock, or acquisition of assets) any corporation, partmership, joint venture,
or other business (or any part thereof), except where such scquisiton will
not materially adversely affect or delay Purchaser’s or CareFirst’s ability
10 consummate the wansactions contemplated by this Agreement,
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agents as in effect immediatély prior o the Closing, which provigséns will not be amended,
repealed or otherwise modified except as required by applicable”law, or except for changes
permitied by law that would enlarge the rights under such provisions, or would not &dvcrscly
affect the nghts thereunder, of individuals who, on or prior to the Closing Date, were trustees,
directors, officers, fiduciaries, employees or agents of CareFx:st or the CareFirst Subsidiaries, as
the case may be.

(b)  CarcFirst shall, and Purchaser shall ceuse CareFirst and the CareFirst Subsidiaries
to, maintain in effect, liability insurance againgt claims asserted based on acts or omissions
occurring at or prior 1o the Closing covering those Jpe who are cun'enﬂy covered by
CareFirst’s or the CareFirst Subsidiaries’ (as the may be) liability insurance policy or
policies, on terms substantially as favarable as the terms of such insurance coverage in effect as
of the date hereof, 50 Jong as, on 2 cumulative basis over a period of the required six vears the
effective average annual premiurn for such coverage would not be in excess of 200% of the last
annual premium paid prior to the date ef-Clesisg hersof (the “Current Premium™). If the average
annual premiums for such insurance would at any nime exceed 200% of the Current Premium,
then Purchaser shall csuse 10 be maintained policies of insurance that provide the maximum
coverage available at an average annual premium equal 10 200% of the Current Premmium.

(c) In. the event Purchezser, CareFirst or any CareFirst Company or any of their
Tespective successors or assigns (i) consolidates with or merges inwo any other person and is not
the continuing or-surviving corporation or entty of such consolidation or merger or (if) ransfers
all or substantially all of their respective properties and assets to any person, then, and in each
such case, proper provision will be made so that the sucecessors and assigns of Purchaser,
CareFirst and any CareFirst Company, as the case may be, will assume the obligarions set forth
in Sections 6.9(a) and (b) if they are not otherwise assumed by operation of law.

(d)  This Section 6.9: (i) will survive the Closing; (ii) is intended to bencfit each
CareFirst Company, and the individuals who at or before the Closing were trustess, directors,
officers, fiduciaries, employees and agents of any CareFirst Compan,y, and their respecgve heirs,
executors, administrators, representatives and successors; aod (ifi) is in addition to, and not in
substitution for, any other rights 1o immunity, exculpation, indemnification, conrribution or
insurance that any such individual may have by contract or otherwise.

Section 6.10. Hart-Scott-Rodino Notification.

Each of CarcFirst and Purchaser shall prepare and file on a date agreed 1o by the parties 2
notfication with the DQOJ and the FTC as required by the HSR Act Each party shall cooperate
with cach other party in connection with the preparation of such notification, including sharing
information concerning seles and ownership and such other informetion 2s may be needed 1o
complete such notification. The parties further agree to cooperate with one znother to the extent
necessary to comply with any requests by the DOJ or the FTC under the HSR Act for additional
information arising from the notificeion. Each perty shall keep confidential all information
about the other party obtained in connection with the preparation of such potificetion or response
to requests for additional information.
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wrth anniversary of the date
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£lan 10 be amended. susnended or tenminated in a0y manner that could have any 3
on the benefits or anv ioht of anv paricipant or beneficiary therein {other than with resmect 10 an
smploves whose emplovment is covered by 2 collective bargaining agreement) SXCEDL a8

3 eauired bv law Tor as aooroved by the President of CareFirst]. From the Effective Time throneh

,}/' Medical Semicee Inc. Pension Trust Plan (eollectivelv. the “Pension Plans™ ip be amended
1 Sspended or terminated in anv manner that could have anv adv
PA dudng such five-vear period (ncluding anv reducton in the rate of accrual) of anv emplovee

who, 2 of the Closing Date, is a vested paticipant. has aitained s2e 45 and has & sum of age and
years of service of ar least 65 Afler the Effective Time, if anv person's emplovment s
8:[1_ ansferred from 2 CareFirgt Companv to Purchaser or an Affiliate thereof, and if as a resylt of

N _CI0D £ nen HESET 8N4 1h LVIVITL

b Q0 SUCH DIAN 8N

Plan for RUmoses of this Section 6.17(a) wi 10 such em

I3 al] cay: ; LaTe s .Qr other SO DIAnS O thi
Lurchasger Companies or the CareFirst Comnanies 10 provide, with respect to the emplovees of

e CareFirst Companies 2¢ of the Effectve Time (the “CareFirst Emplovees™ other then those
smplovees whose emslovment is coversd by 2 collective bargaining agresment henefits that are

1y
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